210 N Park Ave
Winter Park, FL
32789

PO Drawer 200
Winter Park, FL
32790-0200

Tel 407-740-8575
Fax 407-740-0613

tmi@tminc com

RECTy November 4, 2005
) Via Overnight Delivery
BRRGY =T A0 100 0y

Ms. Sharla Dillon o T.R.A.GGCHET ROOM
Docket Room Manager

Tennessee Regulatory Authority

460 James Robertson Parkway

Nashville, TN 37243-0505

RE: DN 05-00301: Broadwing Communications Services, LLC
Petition for Approval of Financing Transaction

Dear Ms. Dillon
Enclosed for filing are an original and thirteen (13) copies of the response to staff’s
data requests submitted on behalf of Broadwing Communications Services, LLC in

the above-referenced proceeding

Please do not hesitate to contact me 1f you have any questions at (407) 740-3004 or
rmorton@tminc.com.

Please acknowledge receipt of this filing by returning, file-stamped, the extra copy
of this cover letter in the self-addressed, stamped envelope enclosed for this

purpose.

Sincerely,

Vb Note

Robin Norton
Consultant to Broadwing

Enclosures

cc: Russell Frisby — Kirkpatrick & Lockhart Nicholson Graham LLP
David M. Roberts - Broadwing Communications, LLC

filee  Broadwing - TN

tms: TNx0501a



DN 05-00301
Staff Data Requests

Response of Broadwing Communications, LLC

Broadwing Communications, LLC (“Broadwing”) 1s an authorized provider of long distance services

nationwide

The company also 1s authonized to provide local exchange service in twenty states

Broadwing provides retail and wholesale long distance service only in Tennessee.

By order 1ssued July 3, 2003 m DN 03-00240, the TRA granted approval of a transfer of assets and
customers from Broadwing Communications Services Inc. and Broadwing Telecommunications Inc to a
new company, CIII Communications Operations, LLC. The assets acquired included Broadwing’s CCNs
to provide intrastate interexchange services as well as approximately 3000 customer accounts.

By order 1ssued February 19, 2004 in DN 03-00559, the TRA granted approval of the Company’s request
to change tts name to Broadwing Communications, LLC

l.

Has Broadwing Communications, LLC (Broadwing) filed similar petitions 1in other states and
what 1s the status of any such petition?

Response: Regulatory approval for the financing anticipated in this petition has been
requested 1n Delaware, Georgia, Hawai, Indiana, New Jersey, New York, Pennsylvama, and
West Virgmia at the same time as in Tennessee. In addition, pre-transaction notifications
have been submutted, as required, in Kansas and Washington, D C  Approval has already
been granted in Indiana and Delaware

Has Broadwing applied for approval for financing from any Federal agency? Have they
notified any Federal Agency? If so, what 1s the status of any such application or notification?

Response: The Securities and Exchange Commission was notified as required.

How many customers does Broadwing currently have in Tennessee?

Response: Broadwing currently has 756 customers in Tennessee

Confirm that Broadwing will continue to operate and/or provide service under its current
name and CCN issued by the Authonity, and 1ts business licenses as filed with the Tennessee
Secretary of State’s Office.

Response: Broadwing will continue to operate and provide services under 1ts current name
and authority 1ssued by the TRA, as well as its Certificate of Authority, 1ssued by the
Secretary of State



DN 05-00301
Staff Data Requests
Response of Broadwing Communications, LLC

(continued)

Provide copies of all current CCNs issued with the Authority, and provide copies of all
current business licenses of Broadwing filed with the Tennessee Secretary of State’s Office.

Response: Broadwing’s current CCNs and State Certificate of Authonty are attached as
Exhibit 1.

Provide an electronic proposed order designed to grant the relief you seek 1n the Petition filed
with the Authority on October 27, 2005.

Response: A proposed order 1s attached as Exhibit 2, and has been provided electronically to
staff.

Per the Description of Financing Transaction heading of the Petition filed with the Authority
on October 27, 2005, the Petitioner proposes to borrow up to $75 mullion through “a
revolving credit facility” with PNC Bank, National Association (and certain other lenders)
Provide documentation showing the specific credit facilities that will be used for the proposed
financing.

Response: The specific terms of the credit facility allow Broadwing to borrow money from
time to time, up to $75 million. The money borrowed will be subject to repayment, with
interest at a rate equal to either a) LIBOR plus 3.75% or b) an alternate base rate plus 2.5%
per annum, at Broadwing’s option. The credit facility matures on October 14, 2008, at which
time all money borrowed must have been repaid.

Under the Description of Financing Transaction heading of the Petition, Petitioner certifies
the debt of the proposed financing transaction would be secured by certain of Petitioner’s
assets and secured and guaranteed by Petitioner’s parent company, Broadwing Corporation
(and its subsidianes). Provide documentation of the specified assets that would be used as
security for the proposed financing transaction

Response: The loan is secured by a pledge of the accounts receivable of Broadwing
Corporation and its U.S. subsidiaries.
Provide the most recent independently audited balance sheet and operating statement of

revenues for Broadwing

Response: The audited financial statements of Broadwing Corporation are attached as
Exhibit 3.



Broadwing Communications, LL.C
DN 05-00301
Response to Staff Data Request

Exhibit 1

TENNESSEE REGULATORY AUTHORITY ORDERS
AND

STATE CERTIFICATE OF AUTHORITY



BEFORE THE TENNESSEE REGULATORY AUTHORITY AT

NASHVILLE, TENNESSEE
July 3, 2003
IN RE: wy
NOTIFICATION ABOUT THE TRANSFER OF ASSETS DOCKET NO.
AND CUSTOMERS OF BROADWING 03-00240

COMMUNICATIONS SERVICES INC. AND BROADWING
TELECOMMUNICATIONS INC. TO C III
COMMUNICATIONS OPERATIONS, LLC

N N N N Nt e

ORDER APPROVING TRANSFER OF AUTHORITY
AND CUSTOMER NOTIFICATION LETTER

This matter came before Chairman Sara Kyle, Director Deborah Taylor Tate, and
Director Ron Jones of the Tennessee Regulatory Authority (the “TRA” or “Authority”),
the voting panel assigned to this docket, at the regularly scheduled Authority Conference
held on May 12, 2003, for consideration of the Notification about the Transfer of Assets
and Customers (the “Notification ") submitted by Broadwing Communications Services
Inc. (“Broadwing-CSI””) and Broadwing Telecommunications Inc. (“Broadwing-TI” and
jointly “Broadwing”) and C III Communications Operations, LLC (“C III Ops” and

collectively the “Parties™).

Statuton_‘x/Regglatog Framework

Tenn. Code Ann. § 65-4-113 requires a public utility to obtain TRA approval to
transfer its authority to provide utility services (also known as a “certificate of public

convenience and necessity” or “CCN”). Tenn. Code Ann. § 65-4-113(a) reads as follows:




No public utility, as defined in § 65-4-101, shall transfer all or any part of
its authority to provide utility services, derived from its certificate of public
convenience and necessity issued by the authority, to any individual,
partnership, corporation or other entity without first obtaining the approval
of the authority.

Tenn. Code Ann. § 65-4-1 13(b) includes the standards by which the TRA shall consider an
application for transfer of authority, in pertinent part, as follows:

Upon petition for approval of the transfer of authority to provide utility
services, the authority shall take into consideration all relevant factors,
including, but not limited to, the suitability, the financial responsibility, and
‘capability of the proposed transferee to perform efficiently the utility
services to be transferred and the benefit to the consuming public to be
gained from the transfer. . . .

When a customer base is transferred from one telecommunications service provider
to another, TRA Rule 1220-4-2-.56(2)(d) requires the following procedure:

(d) In the case of a transfer of a customer base between two or more
telecommunications service providers, the Authority, upon petition by the
acquiring telecommunications service provider, may deem that sufficient
notice has been given and approval received from the affected customers
when the following criteria are met:

2. A notification letter, pre-approved by the Authority, shall
be mailed by U.S. First Class Postage by the
telecommunications service provider being acquired to its
customers describing the customer transfer and explaining
that the customers’ local or long distance service will be
transferred to the acquiring telecommunications service
provider by a certain date unless the customer selects another
telecommunications  service provider. This customer
notification shall be mailed to the customers no less than
thirty (30) days prior to the actual Customer transfer. The
notification letter required by the FCC may be used for the
notification purposes of this part. The Authority may waive
the thirty (30) day notice requirement of this part for good
cause shown.

3. The acquiring telecommunications service provider agrees
to pay any fees charged to the customer associated with
changing service to the acquiring telecommunications
service provider. The notification letter required in 1220-4-2-




-56(2)(d)(2) shall inform the customer of this provision.,

4. The acquiring telecommunications service provider agrees
to provide to the affected customers a thirty (30) day written
notice of any rate increase that may affect their service up to
ninety (90) days from the date of the transfer of customers.
The notification letter mentioned in 1220-4- 2-.56(2)(d)(2)
shall inform the customer of this provision.

The Notification

In the Notification, filed with the TRA on March 27, 2003, the Parties outline the
plans for C III Ops’ acquisition of Broadwing’s broadband business, including intrastate
and interstate long distance and private line services, pursuant to a purchase agreement
executed on February 22, 2003. The assets to be acquired include Broadwing’s CCNs to
provide intrastate interexchange telecommunications services in Tennessee, as well as
approximately 3019 of its customer accounts.' Pursuant to this proposed transaction, the
Parties are seeking the TRA’s approval of the transfer of CCNs and the customer notice
letter concerning the transfer of customer base from Broadwing to C III Ops.

CIl Opsis a wholly-owned subsidiary of C III Communications, LLC (“C 1r).
The majority and controlling owner of C III is Corvis Corporation (“Corvis™), a publicly
traded corporation specializing in optical network solutions.? Upon completion of the
transaction, it is anticipated that the technical personnel and core management team of
Broadwing will be transferred to C IIJ Ops, which will then adopt the name Broadwing,

LLC. Thereafter, Corvis is prepared to invest up to $50 million in the new venture,

' On March 25,2003, C Il Ops filed an application for a CCN with the TRA to be considered 1n conjunction
with the Notification at issue m this docket. On April 17, 2003, C III Ops withdrew its CCN application and
expressed an intention to acquire Broadwing-CSI’s CCN granted by the TRA on October 13, 1995 in Docket
No. 95-03221. CIII Ops also expressed an intent to acquire the CCN of Broadwing-TI, granted by the TRA
on August 2, 1995, m Docket No. 95-02659, if necessary to provide both resold and facilities-based intrastate
Interexchange telecommunications services in Tennessee.

? None of these companies currently possess any authority to provide telecommunications services the
State of Tennessee.




thereby enhancing the financial capabilities of the company.

According to the Notification, the transfer will be virtually seamless to Broadwing
customers. Following completion of the transfer, Broadwing customers will continue to
receive the same service, without interruption, under the same terms and conditions.
Except for a slight change in the corporate name, customer invoices will be identical as
will be company contact names and addresses, Because C III Ops is also acquiring
Broadwing’s Carrier Identification Codes, there will be no need to change any customer’s
Presubscribed Interexchange Carrier.

A customer notification letter will be sent to the customers of Broadwing to advise
them of this transaction. TRA Rule 1220-4-2-.56(2)(d) provides that, in case of a transfer
of customer base from one telecommunications service provider to another, the TRA may
deem that the provider whose customer base is being acquired has met the notification
requirements of the TRA’s anti-slamming rules by sending a letter to its affected customers
notifying them of the change in provider. This rule requires TRA approval of the letter
and, by implication, of the transfer of customer base. Broadwing’s proposed customer
notice letter will be sent jointly by both companies with the names of Broadwing
Telecommunications, Inc. and C III Communications Operations, LLC included on the
letterhead, and the transfer will occur following compliance with the thirty-day notice

requirement.

The May 12, 2003 Authority Conference

At the May 12, 2003 Authority Conference, the Directors voted unanimously to
approve the transfer of CCNs and the customer notification letter with the following

qualification: the letter should be modified in compliance with TRA Rule 1220-4-2-




-56(2)(d)(4) to include a provision informing customers that a thurty-day notice of any rate
increase occurring within 90 days following the transfer of the customer base will be

provided. The Parties agreed to this modification.

IT IS THEREFORE ORDERED THAT:

L. The transfer of customer base from Broadwing to C III Ops is approved.
2. The customer notification letter with the specified modification is approved.

3. The transfer of Broadwing’s CCNs to C III Ops is approved.

e’

ASara Kyle, Chairmdn

Deborah Taylor Tate,

Ron Jdges, Dikector




TENNESSEE REGULATORY AUTHORITY

NASHVILLE, TENNESSEE
February 19, 2004
INRE: ;
PETITION FOR CORPORATE NAME ) DOCKET NO.
CHANGE FROM C IIT COMMUNICATIONS ) 03-00559
OPERATIONS, LLC TO BROADWING )
COMMUNICATIONS, LLC )

ORDER GRANTING APPROVAL OF THE PETITION OF
C III COMMUNICATIONS OPERATIONS, LLC FOR NAME CHANGE

This matter came before Chairman Deborah Taylor Tate, Darector Pat Miller and
Director Sara Kyle of the Tennessee Regulatory Authonty (the “Authonty” or “TRA™), the
voting panel assigned to this docket, at a regularly scheduled Authonty Conference held on
January 26, 2004, upon the Petition of C III Commumications Operations, LLC to change
1ts name to Broadwing Communications, LLC

QOn March 27, 2003, Broadwing Communications, Inc notified the Authonty of the
transfer of assets and customers to C [II Communications Operations, LLC (“C mrr).!
Dunng a regllﬂa.rly scheduled Authonty Conference held on May 12, 2003, the voting

panel approved the transfer of authonty to C IIT and the customer notification letter. On

October 19, 2003, C 1T filed 1its petiion for a corporate name change to Broadwing

Communications, LLC

' See In re Netification about the Transfer of Assets and Customers of Broadwing Communicanions Services,
inc ond Broadwing Telecommumcations Ine to C Il Communicanons Operations, LLC, Docket No 03-
00240, Order Approving Transfer of Authonity and Customer Notification Letter (July 3, 2003)




Based upon careful consideration of the record of this mattet‘ the panel found that

the Company has mect all the requirements for changing 1ts name and voted unamimously to

approve the na.me change
i

IT IS THEREFORE ORDERED THAT:
t

The Pentmon for Corporate Name Change From C III Communications Operations,

LLCto Broad\.mng Communications, LLC 1s approved
[

Deborah TaylorfRate, Chdirman

5 o

Pat Miller, Director

W

v

Sara Kyle, Director
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Broadwing Communications, LLC
DN 05-00301
Response to Staff Data Request

Exhibit 2

PROPOSED ORDER




BEFORE THE TENNESSEE REGULATORY AUTHORITY AT

NASHVILLE, TENNESSEE
IN RE: )
)
PETITION OF ) DOCKET NO. 05-00301
BROADWING COMMUNICATIONS, LLC )
FOR APPROVAL OF PETITION )
OF NEW FINANCING ARRANGEMENT )

ORDER APPROVING FINANCING ARRANGEMENT

This matter came before Director , Director and Dairector

of the Tennessee Regulatory Authority (the “Authority” or “TRA”), the voting panel

assigned to this docket, at the regularly scheduled Authority Conference held on November 21, 2005 for
consideration of the Petition of Broadwing Communications, LLC (“Broadwing”) for an order, pursuant
to Tenn. Code Ann. § 65-4-109, authornizing a proposed debt 1ssuance which involves the pledge of

Tennessee accounts recervable in support of indebtedness.

Statutory Framework
Tenn. Code Ann § 65-4-109 provides:

No public utility shall 1ssue any stocks, stock certificates, bonds, debentures, or other evidences
of indebtedness payable 1n more than one (1) year from the date thereof, until 1t shall have first
obtamned authonty from the [TRA] for such proposed issue. It shall be the duty of the [TRA]
after hearing to approve any such proposed issue maturing more than one (1) year from the date
thereof upon being satisfied that the proposed issue, sale and delivery 1s to be made m
accordance with law and the purpose of such be approved by the [TRA].

Background and Petition

Broadwing is an indirect subsidiary of Broadwing Corporation. Broadwing has been certified to
provide interexchange telecommunications services in Tennessee, and currently provides retail and
wholesale interexchange services to approximately 756 customers in Tennessee. In its petition,
Broadwing requested approval to participate 1n up to $75 mullion 1n debt financing secured by certain of
Broadwing’s assets, and secured and guaranteed by Broadwing’s parent company, Broadwing
Corporation (and 1ts subsidiaries). Broadwing submuts that the proposed financing transaction will

provide it with access to greater financial resources to expand and enhance its operations and services in

Tennessee



November 21, 2005 Authority Conference

At the November 21, 2005 Authonty Conference, the Directors voted unanimously to approve the
Petition upon a finding that the proposed transaction will be made for a proper purpose and 1n accordance

with Tennessee law.

IT IS THEREFORE ORDERED THAT:

1. Broadwing Communications, LLC 1s authorized to participate n a transaction resulting in

up to $75 mullion 1n debt financing, in the manner set forth in the Petition

2. The authorization and approval given hereby shall not be used by a any party, including,
but not hmited to, any lending party, for the purpose of inferring an analysis or assessment of the risk
involved to a purchaser of any Broadwing Corporation securities. Nothing contained herein creates or is
intended to create any liability on the part of the Tennessee Regulatory Authority, the State of Tennessee,

or any political subdivision thereof for the transaction approved herein.




Broadwing Communications, LLC
DN 05-00301
Response to Staff Data Request

Exhibit 3

AUDITED FINANCIAL STATEMENTS

OF BROADWING CORPORATION



BROADWING CORPORATION AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(in thousands, except share and per share data)

December 31, December 31,
2003 2004

Current assets

"c':"ommon stock—$0 01 par value, 190,000,000 shares authorized, 49,327,623 shares

1ssued and 48,099,443 shares outstanding as of December 31, 2003, 68,424,060

shares lssued 1and 67, 195'880ushares outstand g as of December 31 2004 493 679
Tt 2o g 2 w4

mprehensive:t
Unrealrzed mvestment gains (losses)

See accompanying notes to consolidated financial statements
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BROADWING CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF OPERATIONS
(in thousands, except per share data)

Year Ended
December 28, December 31, December 31,
2002 2003 2004

3 658 376

$ 310,175

Sales general and admlmstratwe

Restructurmg ‘and other charges.: - %
Purchased research and development

Total perating expense 1532 161% ¥ :
. Operating loss _ L 511953) (270 667) ( _28 066)

‘minority nterest’.

Mmorlty nterest

Basic'and dilited net lossgper common share
Basic and diluted weighted average common shares

See accompanying notes to consolidated financial statements
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BROADWING CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands, except share data)

Common Stock Accumulated
Additional Stockholder Other Total
Paid-in- Note Treasury Comprehensive Accumulated Stockholders®
Shares Amount  Capital Receivable Stock Income (Loss) Deficit Equty

(10,7962 78.5(1,752,927)

L_lnrcnllzcd gams on nvestments

Treasury, stock purchase, 591,
Net loss

Balance at, December, 28, 200: R
Exercise of stock options, warrants, and cmploycc
. Stock purchase lan

pem—

pOR A L dp
Acqulsmon ofmmonry lmcrest in Bmadwmg
_.Communications, LLC

Balancc at Decembcr 317 2003 A
Exerctse of stock options, warrants and employcc
sggcl&plgchasc plan_
Warrants |§sued with co verubie, notc 5 7%
Repayment of convertible notes and accrued interest

wuh common stock

E‘aﬁ]tyhbas,ed,;e.j( pense
Net loss —

See accompanying notes to consolidated financial statements
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BROADWING CORPORATION AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended
December 28, December 31, December 31,
2002 2003 2004

$ $
o @

_Mlnon(y_mtcrc_—st“ T ZA it
Changcs m opcralmg assels and llablllllCS cxcludmg acquncd amounls
A . ( 33

Purchase fpropcny and cqunp cnt_

* Procecds from the saté ofpropcng' and cquipment )

e

cash.uscd m InVestng actvIugs

LY ;;Repaymcnt “of:notes payable and:capital lcasc obllganons

Purchase of treasury stock ] l U (4.405) e J(S:ﬁﬁ) B

T

1437610

TROTIAN. T Tk (106,575)
457,833 256,490

Supplemental disciostire of cashTlow nformation
Interest pard

g s
Supplemental disclosure

Repaymcnt ofc nvcm
e

s, s i, s
noncash activities .. =% "
ble notes v wnh common stock

See accompanying notes to consolidated financial statements
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